CONTRACT #3
RFS # 405.23-553
FA # 09-26167

Transportation

VENDOR:
White/Thompson, LLC



STATE OF TENNESSEE

DEPARTMENT OF TRANSPORTATION
BUITE 700, JAMES K. POLK BUILDING
NASHVILLE, TENNESSEE 37243-0349

) o (616) 741-2648 ,
GERALD B NICELY October 4, 2010 PHIL BREDESEN
CEMBEERRIONER GOVERNONR

Mr. James W. White, Executive Director
Tennessee General Assembly

Fiscal Review Commitiee o= al=\Vi=p
8" Finor, Rachel Jackson Building RECEIVEL
Nashville, TN 37243

Subject: Amendment Three *_ R
White Thompson LLC F% Q ’ | REVIEW
FA-00-26167 Flouwin

Dear Mr, White:

The referenced contract is for the statewide clean transportation public education campaign, This
amendment will add $500,000.0C to bring the maximum Hability to $1,800.000.00.

The program is funded with 80% Congestion Mitigation and Air Quality improvement federal funds
ard 20% state funds.

This packet containg the following materials as required by your office:

1. Amendment Three which increases the maximum lability to $1,800,000.00. The contract
summary sheet for this amendment

Amendment Two and contract summary sheet
Amendraent One and contract summary sheet
The original contract and contract summary sheet
The request for a non-competitive amendment

@ ¢op e N

Supplemental documentation

Please advise if you have any questions or comments.

Gerald F. Nicely
Commissioner



Supplemental Documentation Required for

Fisce

al Review Committee

Breuda Waldyon or

*Contact Nama: . .
Jaon PBarnfield

*ontact
Phone:

GLO-741-1640 or
615-263-2418

FA-089-26167

*Opiginal

A06.23-563

*Original Contraet
Number:

R¥Fs

Number:

Tedison Contract | 8865

Number: (if

Fdison RIS | 40100-65310

Number: (if

applicable) applicable)
*Original Contract | September 10, 2008 SFCuarrent | September @, 2011
' Begin Date: End Dator
Current Beguest Awendment Nuwmber: | Three

- {if applicable) |
Proposed Amendment Effective Date: |
{(tf applicable) |

dJamuary 1, 2011

Department Submitfing:

| Department of Transportation

*PHvision:

Environmental

*Vnte Submitted:

Octaber 4, 2010

Yoy

“"%uhmsttwa:i W;thm Sixty (60) days:
e 5 Cdf not, expledn:

(;mliz act Vendor Name:

White Thompson LLC

C *Curpent Maximum Liability:

$1,500 ) {i{)i) {}(}

*Current Contract Allocation by Fiseal Year:
{us Shown on Most Current Fully Executed szim{‘! Snmmaw bﬁa&t}

Y 2000 [ Y- Y Y vy
S1.300.00000 | 8 S % % %
*ourrent Total Expenditures by Fiscal Yoar of Contract: L
(azim&h backup documentaiion from STARS or FDAS reporiy
Y 9000 FY: 2010 e | FY: Y Y
HAE9,.007, ‘cf»i (Rk 38{}(} 20 18 & & g

1 FY funds have been careied forward each

iy {MUE}U:&{‘ Allocation has heen
preater than Contraet
Expenditures, please give the
reasons and explain where surplus
funds were spent:

vear, The current balance 18 $184,202.58;
however, there are involoes yvet to be

| recerved for $176,000+/- which will leave a

balance of §18,000+/..

¥ surplus funds have been carried

forward, please give the reasons
and provide the authority for the
CHELY: f(nwmci PIOVISION:

Federal Congestion Miligation and Air
Quality funds allocated for educational

1 eampaigns are allowed to roll for the entire

terw of the contract,

Effective Qctaber 30, 2000




Supplemental Documentation Reguired for

tiscal Review Committee

IF Contract Expenditures exceeded
Contract Alloeation, please give the
reasons and explain how funding
was acguired to pay the overage:

N/A

*Coatract Funding State:

Source/Amount:

2 HO%

e
A

Fedoval:

CInterdepartmental:

g Chher:

H “other” please defie:

Dates of All Previous Amendments
or Revisions: (6f applicable)

Brief Description of Actions in Previcus
Amendments or Revisions: (0f applicable)

September 1, 2004

September, 2010

Extended contract by one yvour. Thd not
inereaso funding,
Extended contract by one vesy. Did not
inerease funding,

- “Method of Oviginal Awsrd: (if

Request for Proposals

_ _ applicable)

*What woere the projected costs of the
serviee for the entire term of the contract |

prior to conteact award?

The federal government has
allocated additional funding for
this program.

Etfective Getober 30, 2000




Supplemental Documentation Required for
Fiscal Review Committee

For all new x‘:.smwct}i:a}gsf;*ii}“ive} contracts and any contract amendment that {:imngm«
Hections A or C.8. of the original ox previcusly amended contract document, -
provide estim rzim based on information provided the Department by the vvmi(}r :
for determination of contract maginn Hability. f\dd POWE A8 DOLORRS zz}; SO
provide all information reguested. -

Ifit is determined that the question is not apphcable to your contract {i()tnm(mi
attach detailed explanation as to why that determination was m&d& L

This section is not applicable as we are not changing Se_(:i;ianss AorC3a,

Planned sxpenditures by fiscal vear by deliverable. Add rows as
necessary to indicate all _mtmmt&*ei contrach »xgendxtﬂrw.

}I}eii%mi}}iﬁz_- Y, FY: o Rl FEYD o FY
deseription: R Voot

 Proposed savings to be realized per fiscal year by entering into this &

- contract. If amendment to an existing contract, please indicate the -
proposed savings to be realized by the amendment. Add rows a8 o
__Becessary to dv?me all potential %avmg& neyr dehvwahia.- S

Deliverable Y. Y, CEYC FY: oY
description: | - o el ' L T TR

Comparison of cost per fiscal year of obtaining this service through the
proposed contract or amendment vs, other options. List other Gptim’m :
available (including other vendors), cost of other options, and sourw of‘
x&f«»‘m&m}n for comparison of other options {e.g. catalog, Wﬁh sit
L r;w necessary to indieate price &xffﬁrmmaiﬁ h{ﬂthmn mmrﬁatg

dthv&mblem
Propossd | T T
Vendor - _; FY: .: CEy Cpye Ry ;:
Cost: _(n_am(g _ : Pk AR

of vendar)

Other

Vendor e _ ] AT
- _ Y FY: Y FY; PY:
Cost: (name L
of vendor)

T Es

Effective Qetober 30, 2009



Vendor 113180
Name  White Thompson
PO FAQGZ8167

4010 I £ . . 31518
43130 (O008841 10347-0 207500 161508 GO00165018
40100 O0GOTE93 10655 2873897 1020008 000MeR317Y
43108 00068223 10658 24,082,886 089/18/00  QOOGI20873
43100 OO00E230 10654 5.186.72 O8/18/08  J0001205673
40100 00008244 8920 1.877.480 0%9/18/09 Q000120573
MO0 40008254 103520 389806 09/18/09 0000120573
43160 DOOGB264 HIA530 1,250.00 Q9808 GOOO120673
400 GOoORZYs TOA53 3908315 TR0 SOD01SO317
44100 Ghotd2as 103540 1,830,060 DB18/08 0000120573
LAY QOUCARSEG HH6H00 LRIVERS WHO70S  BO00140288
405100 QLONBS4 Hasr.g 497 .80 OBRI3EE S0RODBETE
40100 GCOBBAS HHA5E0 4,287 .50 130708 0000140289
A0 GOGOSNG0 e 1.681.25 TO26/00 00001V TIES
45100 Q0016187 104470 61.643.80 102408 GOOG0E1G
4500 00018198 107050 2,330.00 102408 Go00180615
408 00016201 106830 2,030,008 12008 008010
443100 OODH206 108770 975,00 WR24ge  C0BHE0610
40160 Q0018266 1067303 D600 102108 OOLGIBORI0
401100 OO01629% 16750 712.50 12009 QOG04
40140 DOE200 10682 1.481.25 HH2149  GOOMIE810
40100 DO016321 1068780 68004 10/ GOLOBOE10
40160 G0G16329 S50 KX 1080 GODOAET41
AGHI0 GOg17893 10811 56, 57408 2S00 J000193714
43100 0001708 10814 11,954 .40 1029/08 Q0083714
AT QOOYFg2t 10804 41,504,141 1072808 J0DOIR3T14
40104 QnOTaR2 Laraar 7331600 1W2H08 Q000180610
4108 DOOIT9RY Clears T4, 00000 102108 0008160610
40100 0017929 Fairway 9,334.00 1008 Q000220213
40100 OO0 TR TORGS 10,230.80 12808 JQo0MMesT4
40100 OO0t17932 10817 506.80 1026/08  D00D77188
40104 BO018143 815 518674 1208 Q0DOMBTS10
40104 (OO 18850 3813 18,353.88 02105 QODO160614
400 DOORBET HR20 1,831.18 HHZH0E  DOODEN610
40100 (0018659 HIB27-3 G18.75 1EH0G  GGOO180610
A1) poC166e8s 108250 18875 TOM16/08 Q000156462
40300 GO0186686 108320 187.50 1016/08 Q000158442

A6 pouiass? A 40.00 60 000156482



4100
40100
4180
43100
40100
40100
43100
ABHI0
40100
43100
43300
43100
404100
43140
40100
AR
40100
A0HI0
AG40
40100
401060
AG100
40100
AEH100
£5100
AH00
SO0
A0100
43100
41400
400
A100
40100

Q018668
OOO1867TG
untas?
Ho01BEYE
CO01aBTE
joniBe74
HO01Ba7E
(OO 8ETH
GANZT266
(30021270
(0z2468
OoUzZ4A8E
GOLEB4AS
HEA VT
QOE25463
QU250
Q0025645
OOORE649
QaNS2379
OO0BLE33
{o0BGHS
GOOaTo0s
GOGSTE20
GOORTOZ2
GLGBT023
QOUBTI24
BOOBTOZE
Qoos7o2Y
QOOBT028
DOOBTO24
JO0BYO3G
GO08T03Y
20087032

108810
10682-0
HIBE3-G
0BG
TOEE80
HWs7s
10877
10876
LAMMERE
106790
1068740
106750
11950
10086
150
111020
1130
111270
114406
Famway2WT
12176A0
121800
123300
1238310
123520
123370
123350
121780
1218140
121824
12334-0)
121850
123250

200.00
418.50
SR
737.50
20,749.86
5793.62
56,517 65
40.681.39
15,658.00
1.661.25
1.562.50
1,681.25
2A.200.04
1,785.00
100,60
5B81.26
184.25
G250
51,918.00
4,667.00
BOG.O0
7,676 .40
16,9242
4,580.00
4,086.25
CRIEEIN A
1,304 .90
Q2800
AR.25
MBIA
42600
512.98
TI5HO0.29

1016/04
10116100
10f2 108
2108
HUEANHGS
HHZH0Y
1612108
1208
112008
RGO
H02/08
11028
T0AS
1412004
11713409
ERERYANE]
TIT308
T1A3/0G
/260
051140
EERY Y
07112710
(7114110
Q7112010
7412110
g7ieho
07120
G720
Qri2im
G7H12110
(HERVIEE
gritaiig
G720

QOOU1S6462
(000156462
QOLG160610
Q00180610
000180610
OOGGIB0610
2000160610
(0300160610
0GOG225821
0000143714
DO00200779
0000200780
0000235628
Out226921
Qonoz28334
O00L22E92
GO00228338
OOOO2ZA338
CODO4B3874
QOHOG25313
QUOBTERGSY
DOOOTHR881
QOUOTHIRIE
Qo007 HE59
Q000758091
Qo007 HEYS
0000758891
000758881
QO00THBGE
QU007 Hega1
{00BT 58081
(000758591
GO007 555



N DOCUMENT FILE SUMMARY INQU:
L AGENCY: £ DOCUMENT: Pl

X DOCUMENT . DOC AMOUNT UIDATIONS BALANCE

Activity Summary

iy 40100 POy Siatusr Dispgiched
PO FAODRGYET Wendon Whils Thompaon LLO

e

Hen iy Amott e . Hndeoicet
poscrintion T8 Gy Amd Hivolced CHRNGY 4l Carvancy |
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NON-AMD123008

NON-COMPETITIVE AMENDMENT REQUEQT

APPROV&D

Commissioner of Finance & Administration

1) RFSH L] 40100-55310
2) ?*’rm:wibg Agancy : Department of Transportation
o EXISTING CONTRAGT INFORMATON
3) Service Caption: | Alr Quality Education Campaign
4}  Contractor: White/ Thormpson LLO
5y - Gondract ¥ _ FA-OG-26 167
6} Contracy Start Date : September 10, 2008

i 'ﬂuﬁﬁﬁﬁf ﬁ:mtma& Kmti Date : {;? ALL cptions to extend e mmmm ST mezm*;mi} i+ Beptamber B, 2011

8) ’f:tmaem Maximam Cost 1 {if ALL options 0 extsid ha contract ar smmise{}} o1 $4.800,000.00

PROPOSED AMENDME%NT iHFORMM’ON

LEH Amendment# = ' o Lo Truge

10y Amendment Effective Date {aftached explanation required if < 60 day&; after FRA racelpty | January 1, 2011

L) FRQF’QSE{} (;":mimm Engd Date : {f ALL oplions. to exterwd the contract are wxersised) 1 September o, 2314

_“12} FRQ?G&&‘{} Maximﬁm Cost: (f ALL oplions 1o atend the contract ars exerclged) - 81 BO0G0G.00

433 Apprgyai {;r;gfma X i use of Non-Competitive Negotiation is in the hmt interest of the state

{%E%ﬁ m’te}

L:] only one uniqualy gualified sarvics provider able to pmv:de the service

143 i)esmptis;n of the Proposed Amendment Effects § Any Additional Service

Adds funding of $500,000.00 for the final yaar of the conlract.

15 Esplanation of Noad for the Proposed Amendoent

This Contractor hae oreated branding/logo, videos, billboard and print materials, We will use hese materials o
aducale students on air quality and how they can help reduce air pollution,

16 #amé & Address of Cmtmamr‘a Current Principat Qwner(s) {not requires Tor a TN slate sducation nstitution) ;}' e

White/Thompson, LLT, 1808 Patterson Streat, Mashvilie, TH 37203

17} Office for Infornation Resources Endorsement : (required for information tochnology serdoe; i/ 1o THDAY .

Documentation is ixi Not Applicable to this Request [ﬁj Attached o this Request

’ié} eHealth Initiative ﬁndcrsameni (mqmmd for henlth-rokated professional, gharmamutmai laboratory, O unagaﬂg service)

Documentation is ... M Mot Applicable to this Request LM] Attached to this Request




, _ NON-ANMD1I008
18) Department of Human Resources Endorsement ¢ {requivsd for state employses training setvics) R

Documentation is ... X Not Applicable to this Request || Attached to this Request

it} Eﬁimariﬁiion of Procuring Agency Efforts o ldentify Reasonable, Competitive, Procurement Altermatives

This was procured through he RFP process.

21 ustification for the Proposed Non-Competitive Amendment !

The federal Congsstion and Mitigation and Adr Cuuality Improvement Progran allows for education and outreach
programs to help reduce air poliutants, The models and smyouts have aiready been craated: we will use the additional
funeis to rol out programs for schools.

AGENGY HEAD SIGNATURE & DATE : o T
{rust be signed & dated by the ACTUAL procuring ageny head as detalied on the Skyatis Certification on Gle with CHER= glgristung
by an authnrized signaioy wilt i};a accepted anly in documentsd axigent gircumstances} : o R

‘ &

GERALD F. NIGELY, COMMISSIONER | pate (D30




CONTRACT AMENDMENT

Agancy Travking # Edison 1} Contract # - Amendment #
010085310 BOGH FA-O9. 26167 Thraee
Contractor Legal Entity Name Reglstration 3
Whites Thaompsan, LLO Q0001131580
Amendment Purposs & Effectis)
Adds funding
Amendment Chonges Contract End Date: Ew] YES L}(J NG End Date: SHE T
Braxbmum Liabifity (FOTAL Contract Amount) Incroase/lecrease per this Amendmant: +  $500,060.00
£y Siate Foderal Interdepartimaental Other TOTAL Contraet Amount
2006 260.000.00 1.040,000.04 13000060
2011 100.000.00 4(33,000.00 B00,000.00
TOTAL: 366,000.00 1,440,000.00 1,800,000.00

American Recovety snd Reinvestment Act {ARRA} Funding:

] vEs [%]no

Jrvemdendoipivoinetse i moied o os s Bosae A PR R o

Budget Officer Conflation: There is a batance in the
appropriation from wiieh obhigations hergunder gra regufred to
e paid that i not slready encurnbered 1o pay other obligations.

Spoed Coda Aceount Code
TROOOB1 18 79304000

QORUSE




AMENDMENT THREE
TG FAS-26167

This Amendment s made and entered by and between the State of Tennessee, Department of
Tramsportation, heromafier refarred 10 as the “State” and White fThompson, LLC, hereinafier referred (o
ag the "Contractor.” s mulually undsrstood and agreed by and belween said, undersignad contracting
parties that the sublect contract is hergby amendad as follows.

1. The text of contract section ©.1. is deleted in #s entitety and replaced with the Tollowing:

o Maxirnun Liability. in no event shall the maximun liability of the State under this Contract
aexcesad One Million, Fight Murdred Thousand Dollars and No Genls (51,800,000.00). The
pavment rates i section ©.3 shall constitite the entire compensation dus the Contractor for all
service and Contractor abligations hereunder regardiess of the difficulty, matarials or equipment
reguired. The paymen rates include, but are not limited to, all applicable faxes, foas, ovarheads,
and afl other dirset and indirect costs incurred of to be incurred by the Contrastor,

The Contractor is not entifled o be paid the maxivuen liability for any period under the Contract or
any extensions of the Contract for work ool requested by the State. The maximum liability
represents available funds for paymaent iy the Contractor and does nol guarsnies pavimant of any
such funds {o the Conbractor under this Contract unless the Stale requasts work and the
Contractor performs said work. In which case, the Contractor shall be paid in accordancs with
the payment rates detailed in section ©.3, The State is under no obligation to request work from
the Contractor in any specific dollar amounts or 1o request any work at all from the Contractor
during any period of this Contract,

The revigions st forth harein shall bs affective on the date of final approval by the appropriale State
officiale In accordance with applicable Tennesses State laws and regulations, Al other terms and
conditicns not expressty amended hergin ghall remain in foll force and effect,

IN WHTNESS WHEREDOF,

WHITEMTHOMPSON, LLG:

SHINATURE DATE

PRINTED NAME AND TITLE OF SIGNATORY (above)

TENNESSEE DEPARTMENT OF TRANSPORTATION:

GERALD ¥ NICELY, CONMMIBSIONER OATE



TENNESSEE DEPARTMENT OF TRANSPORTATION:

SOHN REINBOLD, GENERAL COUNSEL DATE
APPROVED AB TO FORM AND LEGALITY



LB

LTEN




SUOMTRADTOR SIGRATORY labove

DATE




AMEND 4205

FA09-26187-00 (40523-85310)

Eddison 3
5965

Amendment #
1

Contracior
White/Thorpson LLC

Cordractor Federal Employer Rentification or Sovial Security #

Amendment Purposs! Effects

To extend s Contract for an addiion period of one year.

Contract Bagin Date Contract End Data Subraciplent or Vendor CFDA #(s)
September 10, 2008 September ¢, 2010 [ subrecipient [ vendor | 20.208
FY Btaie Federal ntordapartmental Dther TOTAL Contract Amount
2008 F60,000.00 1.040,000.00 1,300,000.00
TOTAL: 260,000.00 1,046.004.00 4,300,000.00

H

- COMPLETE FOR AMENDMENTS -

Agancy Contact & Telephone #

END DATE AMENDED? _ [KJves [ ] HO TOOT - Audra Colvin 615/741-2498 '
By Base Contract & THIS Amendment 5 Gt
Prigr Amendments ONLY ' A o
2009 1,300.000.08 Agency Budget Officer Approval [there 5 2 halance in the appropration
from whinh hig ebligation s required 10 be paid that is nol oihgrwise
ancumberad fo pay obligations previpusly inoured)
Spead Code Acoount Code
TOTAL: 3 380,000,080

e UL LB e

Procursment Process Sumimary (hor-oompetifive, FA- or EDWypy only}



AMENDMENT ONE
TO FAGS-28167-00

This Contract Amendmerd is made and entered by and bebtween the State of Tennesses, Depariment of
Transporiation hereinafter referrad to as the "Stale” and Whits/Thompsaon LLC, hereinafter referred 1o s
the "Contractor.” i i mutually understond and agreed by and between said, undersignad contracling
parties that the subject Contract is hereby amended as follows:

Tre taxt of Contract Section B.1. is deleted in s anlirely and replaced with the iglowing:

B.1. Tarm. This Confract shall be effective for the peried commencing on September 10, 2008

and ending on Septamber 8, 2010, The State shall have no obligation for services rendered by

the Conlracior which are not performed within the specified period.

The revisions set forth herain shalt be effective September 1, 2000, Al other terms gred conditions not
sxpressly amenced herein shall remain in full force and effect

N WITNESS WHEREOF,

WHITEMHOMPEON LLC

f“ -
(Gt 2l “?§%V§§

COMTRACTOR SIGNATURE / DATE

J. Evette White

FRINTED NAME AND TITLE OF CONTRAGTOR SIGNATORY (above)

DEPARTMENT OF TRANSPORTATION

Goald €l %fﬁ [

GERALD F. NIGELY, COMMISSIONER HATEY
omS {{%ﬁ@
S
K f' ; . ii i
! 3 1 W L ;
PH i i P s .
RS i
HERN Y 1 LA ) f i
JORNREINBOLD, GENERALIGOUNSEL DATE

APPROVED AS TO FORNM AND LEGALITY



,l [

CONT ACT SUMMARY

K Revisl

o’ Funditg Soutce k.
H EET Lazwaa'

FHrn e

D Goutract #

Fenivtrnr

405 . 925 — 553 —

FA-08-26167-00

C Stade Agancy

State Agenpy Dvision

TOGY

ErVIRONMENTAL

Contracior Namea

Contractor 1D ¢ (FEIN or SBN)

WIRITEATHOMPSON LLG

CH 0 or G V- | RO-USBRAGY

Service Dasoription

A QUALITY BEDUCATION CAMPAIGMN

Contract Begin Dete

BLBRECIPIENT nr VENDOR? CEOA R

Caontract End Date

— COMPLETE FOR AMENDMENTS OHLY ~

Biate Agency Fisesl Contast & Telephone #

BIG08 e85 YEMDOR 20205
Mark Bach TRUE Stataement

EXJ Contractor is un STARS l fw% Cantractor's Porn W8 is on file in Azcounts

Alletment Céde_ Cost Center Obiact Gode Fond Furiding Geant Code | Funiding Subgrant Cade
4800 85 1340 21

By Hiate Faderat interdeparimental Other TOTAL Contragt Amournt
008 528000000 $3,040,000.00 §1, 300,000,006
TOTAL: | $258,008.00 $1.040,000.00 $1,300,000.00

. Base Dontrant & THIE Amendment
Y : ; e Avdra Colvin §15- 741044
Prior Amendments ONLY s Goivin G15-741-2488
State Agency Budget Officer Approvai
.,-'MS P Sy
-1 Neral Ham wd Lo 0y j J
Funding Sertification feertdinatine, eyeied by T.OA, § 845115, hal thera is
@ balasue e appiopdation B which g obigaind prpweinge i e 1 e
pakd it s a0t giherwise encirnberid 1 pay abligalions peeviGiRly hod wif}
TOTAL:
Eiel Dade: §

Contractor Ownershlp foompiets lor ALL base contactie- bR bs smanimonts or detegated sulbuitiss)

Africas Amerlean

vl

L

’lm) Asien

m Person

L

Female

]

wf Digabiiiy

¢

i Mative American

Hispanio LE St Business L L1 Govararmpid

i1 e
EM HOT Minority/Risadvantaged E}g} Oy

Contractor Selection Mathod fgouplate o ALL Bags

cordeactie- N 1o amendmeans o delegated auihoriies)

-
”

1 Compatitive Negotistion

| mogoation w Goverpmant 15, GG, S

scan

] atsenative Competitive hethod *

[} omer

1 Procuremant Procoss Summary ioomeise
L

|
|




CONTRALT
BETWEEN VHE STATE OF TENNESSEE,
DEPARTMENT OF TRANSPORTATION
ENVIRDNMENTAL BIVISION
AN
WHITE [ THOMPBON (LG

This Contract, by and betwaen the Staie of Tennesses, Departmant of Transportation, Ervironments) Office,
hareinatior relarred to as the ‘Slate” and White / Thompson LLC, herelnafter referrad 10 a8 tha “Contractor”, Is
tor tha provision of *Educating the Public on Gongastion Mitigation and Arr Quadity lesues.”

The Contractor is & Limited Lisbility Company. _
Contractor Federst Emgloyer ldentification or Scmal Sgourily Nuraber 200480187
Cosdractor Place of Incorporation or Organization: Tennasges

A

a1

AR

A,

SCOFE OF BERVICES

The Contractor shall provide @il pervices and deliveraties as requited, described, and detaiiad by this
Seops of Services and shall meet all servive end delivary Umelines sprcified in the Soope of Servicey

seclint or pisewhere in this Conlrast,

The State is responsivle for pdusating the public {sitizens and employars] on anvironmental Bsuns,
speoifically traffic congestion, how it affects air quality and what the pullic can do about it The
Contracior shall develop 2 program{s) that will Increase understanding of the existente, severily and
urgancy of the alr guality problem with the goal fu change pubiic attitudes and molivate behavioral
changes o desired actions will be mure frequently taken, This shall be susomplished by pramating,
educating and disserinating information in the noneattainment areas frough media placement. in order
1o accomplish the gosl of reducing emissions and educating the pubiie, the Contractor shall provide Rull-
service advertising services for the siatewide Tennesses clean wansporation public education

campalgn.

The Contractor shall develop & statewide theme, or recognizable brand, with messages that reflact the
regionat conditions and existing programs in the non-attainment areas,

The non-atiairment arees (counties) are

Shelby Montgamery Wilson Roane {partial}
Diawidson Williamson Anderson Cotke [partial)
Futhariord Harvition Jafferson

Loudon Hriox Sumngs

Botnt Sovier

Alt of the messages will incorporate the following themes.
2. Defining the problem regarding sir polildion cordifons in non-atiainment areas.

o Ower holf the state’'s popuiation s in areas where the gir s sometimes unhealthy to
breaths,

s Trucks, SUVs, and cars are major sources of alr poliution and Tennessee cannot meat
faderal health standards unless we reduce emissions from trucks and cars,

b, Recognizing the cause snd offects of alr poliution,



¢ Explaining what citizens and empioyers can do about i,

Maintain your vehicie (keep enging wned and tires irdlatad correctlyl

Changs your driving habits (slow down, aeoicd idling, Tl up latery

Buy low emission, Tushefficient vahickss,

Lise cleaner fusls { bodiesel or B85}

Use transporiation alfermatives delgwork, walk, bike, carpoot, vanpos!, ransith
Toke pation on aie quality alert days,

Inatal retrofil emission conbrol sauipment dn existing diesel vahicles.

& % &8 H £ & &

. Explaining how o get alarted

s nformation resturces.
o Comtael information for refonaillocst agenciss and information,

AL The Contractor shall consull with the State Prograrm Nanager ragarding the best use of madis resources
0 maximize e effestivenass of & campaign or a particulsr mivertsement, The racommaendationg
regarding best use of media resources shall be providied within three months of the contract siart dats.

A6 The Conlrantor shal develop campaigns based on factorsiresearch such as!

The targat audience

The purpose of the campaign

Number of concepts for the spot from which the Slate may choose

Talent budgeis

Produclion astimate By Gamens crow

Overall budget for entire campaign (all inclusive of spot production, media planning and
madia gurchasa)

® & £ £ & %

AT The Conracior shali tiilize the Claan Alr Parinership report angd survey, which witl be pravided upon
reuest, and giher avaflable surveys 10 gathor 86 uniderstaring of the problems of public identification
of curtent issucs. This will also sid the Contracter in identilying and analyzing the kay audience {0
detorming the mosi efficien snd cost effective method fo market the campaign.

AB. The Contrackor shall identify, assess and reconimend best methods for conmunication of ads; for
axampie

TV o radio

websile confent

prinl {newsleltera/brochues)

outdonr agverising

workshop materials (powsr point presentations}
mblic service arnuuncemonts

& & & £ B ¥

5.5 The Slate ghal provide the Contractor with the foliowing paramelars based on & budget
astablished for pach campaign plan that witl contain the following crilensa:

Campaign componanis to be utilized (radio, wevisian, Gable of other media)
Demagraphic of larget audience

Reachiftaquency sxpactations

Markets 1o include in the campaign

Spot lengtiviime ang menber of spots

Fhight dates (date and tme ad will run}.

% & B B &

b
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Within three months afier the confract start dals, the Sontractor shall have created, developed and
produced a comprehensive sel of air qualitytransportation ads, ncluding campaign name, therme and
graphic slements (logos, slogans ard symbols easily recognized by the public}. The Cardracior shall
provide creative assistance and strategic counsel to suppurt the development and implemeantaion of he
public education campaige.

The Confractor will submit o markeding piah (o he Slate of leas! six weeks prior (O the
beginning of the campsign fight. Upon approvst of the markeling plan by the State {usually
within two davs), the Contactor may then obtain proposats from stations. The Contracior
will subsmit s Station Order outhining day part schedule, costs, net rate of media costs and
fight dates along with station name, markat, station contad! and campaign title. Upon
appraval of the Station Order by the State (usually within 123 days), the Conlractor ahall
nurchase the media and ook iy the order with oach stabion,

The Contracior shall provide media reports and administrative reconciliation services and
madia buy msuis within two weeks after the fight. These reports include reach,
frequency and cost per poinl.

Stations chosen must be ranked in the top ane hall of the market, target the chosen
demographic group and have & lerge reach; Le. & reach or frequency most advanlageous
for recoliection and recalt of the message. Television and radio stations are chosen based
ot researeh data gained through Sebitton or Nialson ratings.

The Contracior shail inplement the approved marketing activites in sach nimatiainment area within six
months after sward of the Contrach, An estimated troe Hne bom consept o production may cocur as
foltows:

e The Dontractor will subimil concepis - 10-12 weeks priur (o the fight date.
The Siale will evaluals the sonceplfs) and choose one for production two - 810 weeks
pricr o fHoht,

o The Conbactor will secure production crew and talent, f necessary - 6-8 waeks prior to flight
date. The State will allend the production of spat, € possitie.

«  The Contracior will provide the spot te the Stele access for final approvel — 4-8 weaks prior 1o

fiight dates.

o The spobwill then b distributed 1o stations on the media plap with craative rotation instruction-

24 waks prior 1o fHght date.

The Contracior shall develop basic materials for approvil by the Stale within six months of award of the
Contract, Thie will enabia the State {0 hotd kick-of campaigns. The basic meterials (o support the
campaign insiide he following:

web it

program brochire

carmpaign briefing package designed fac amployers

prester

information kit that will nciude a 510 minute general audisnce videotaps:,

& % & F 3

A State Project Manager will monitor the Contractor's progress on a weekly basis, The State will resview
and approve sil campalgn themes and messages as they are presented within 2 two week timeframe.
The Stete and Contracion will work with various pardner agencies fo ensure stetewide accuracy gnd
consistency i an owerall sistewide public sducation campaign. Communications and presesiations may
be miade to the Stele via videos-sonfarencing,
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The Contractor shall aliow the State the benafii of any and all discounts that are afforded the Gontreotor,
The Coitractor shall immediately notify the State of any discounts, special proenotions, o sponsorships.
Each buy shall include matching Pubilic Service ARbouncenmants (PEAsY A PSA may b an sudio or
visial noling an environmenial message,

The Contractor shall identify and pursue Gpportunitioy for fres media coverage such a8
Clean Ar Partnershipg and Environmenist Protecton Agenty programs, The Contractor
shall devaelop and cullivate relationships with key journalists ard media outtets in pon-
attainteent arsas and maintain an aggressive siatewide media relalions affort {0 affectively
axpioit the news value ssstciated with air quality Improvements 1S5Ues.

The Contractor shall, a1 the wiitien request of the State, produce Hems 16 further the success of the
markating campaign (banners, mobile signage, exhibit booths, digital graphics, sdvertising wrap. )
pravided, however, thal e Siate shall pay the Sontraciors sosl with o marke-up. Gontracting for tatent
and medin production (film. lighting, make-up, dubs, i} shal likewing ba ralmblirsed at cost wilh 1o
frark-up.

The Contraclor shall produse quarterly marketing/media synopsis and an annudl report Lo justrate paid
media activity (markist penelration, target audiences reached, messages, frequencias) and other reports
an rocussted by the Siale addressing the sffecivenass of variaus affors.

The Contractor shall develop and condudt two surveys to assess the impact of the: campaign.

One survey shall be sonducted within one year after award of condract i the confract s amendad 10
provide addiionsl yearts) of service, a second survey ahall he conducted within the ssoond conlract
year as dirested by the State.

DONTRACT TERWM:

Termy. This Contract shall be effective for the period commencing on Septernber 10, 2008 and anding on
Septernber 8, 2009, The State shafl have no obligation for services rendered Dy the Conlractor which
are not performeand within the specified period.

Term Extension. The Stale reserves the nghtto axiond this Contract for an additional periot o peariods
of lime represeniing incraments of no maore than one year and & total cordract lenm eif g miore than
three {3} years, provided that such an exiension of the contract term i effected prior 10 the current,
eoftract expration duais by resans of an amandment o e Crontract, (f the extengion of the Oantract
necessitates addiional funding beyond that which was included ir the origing Contract, the ihorease in
the State's maxiraum babllity will also be effectad through an amendmant to the Contract, and shall be
hased upon payment rates provided for in the orlging Contract,

PAYMENT TERME AND CONDITIONS:

waxlmure Lisbiity, it so avent shalf $he maximum liabilty of the State under this Contract exceed Une
Bition Thiees Mundred Thoussnd Dollars ang no cents {$1,300,000.00) The payment raies in Seclion
.2 and the Travel Sompensation provided in Section C 4 shall constitute the antire compansation due
thix Contractor for the Service and il of the Contractor's obligations hereunder regardiess of the
difficulty, matarials or aguiprment required. The payment ratas inciude, but sre not imited to, all
applicable tixes, fees, overheads, and ali othay dirent and ndireet costs incusred of to be incurted by the
GCioritracion

The Gentractor s not entitied o be paid the maximum labiity for any period under the Contract o any
sxiensions of the Contract for work not requested by the State. The maximum fabilty represents
available funds for payment 1o the Contracior and dons nol guarantee payment of any such funds to the

4
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Cartracior under this Contract unless the Stale requests work and the Cantractor performs said work, ip
whinh case. the Contracior shall be paid in accordance with the prymant rates detailed in Section G2
The State is under no obligation o requast work from the Gonlractor in any specific dullar amouns or i
reguesl any work at ail from the Gonlractor during any period of this Gontracl,

Compansation Firmm. The payment rates and the maximu lability of the Slate under this Condracl arg

fitn for the duration of the Contract and are not subject o escalation for any reason unless amended.

Pavrent Methodology. The Contractor shall be compensated based on the payment rates heseein for

dnite of service auharized by the State In a total amount nol 1o exceed the Sontract Maxinen Liability
estabished it Section C.1.

e

The Contrantor's compensabon shall be contmgent upon the satisfactory nomplation of units,
miestonas, of increments of service defined in Section A

Renumesation for the campaign protect(s) shall be based on a campaigh/projest plan and
maximum cost ag proposed by the Contractor and approved by the State. The Contractor shall
inwoics the Stale at rates rot to exceed the applicable hourly rates delailed below and the total
amount shall nol exceed the maximum campaign/project plan cost proposed and accapted by
the State.

Consultations and report preparation shalt be provided according to the rate betow, depandant
upar Hale approval,

bvoicing of incremental bilalie nours must include the service dsaniption snd employee name.

Sorvice Desoription® Bmount ™

steforanee Seotion A (por cormpensable intrament)

Angount Executive % 75.00/per howr

Administrative (Clorcaifintem $ 25.00/per hour

Art Ditector $ 50.00/per hour

Copywiitar F BG.00Mper howr
Creative Birectar % 50.00/per howr
Digit Havices & 80.00/par hour
M?!‘Hu&ts‘:e;ﬁmz 3 28 Olpar hour
Ko clis ?ﬁzaéémmt Services § B D0/per hour

Phnio Retouching $ 25.00/per how

Production Supeevisor

& 75.00per hour

* Job descriptions are described in Attachment Two
» gnauld the term axtension provision be exercized by amendment the same rates listed will ba
appiicable for years 2-3.

The Contractar shall provide the State with an estimated number of hours per job descaipdion for each
marketing campman,

&,

The Conractar shiall not be compensated for trave! time © he primary lodalion of
SETVICE IHovision.

£
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Gervice Description Mot Te Excesd
... Reference A3, Y Mark-up™
L Media Buys (Pint and Broadcast] Twe Parcent (2.00%)

* Bt the term extension provision be exercived by amendment the same rale listed will be
applicable for years 2-3.

Eallowing approval for each media buy, the Contracior shall negotiate the bes! possible rales for
gach and negotiate or free madia. For each medis buy approved by the State in atdvanie, the
Siate shall roimburse the Contractor for the Conttactors actual net cost of the media buy ang shall
campensats the Contractor fur the Media placemernt io e mragand of two percant (2.00%) of the
Contraclors actual net cost of the medie buy. Seid payment shall constitute the tolal amount
payabie to the Contractor for any and all costs aeaocinted with o media buy and placement. The
Contractar shall not be reimbursed or compensated for any madia buy not approved by the Biate

in advance,

Service Description

See detalls below Amount

Banners, Signage, Booths, &,

At Cust — No mark-up

Talent aad Media Praducion (Tim, ghting, make-up, dubs)

AL Cost— No mark-up

.

f1,

The Contractor shabl, at the writien request of the State, produce ems 1o furlher the success of the
marketing campaign (banners, mobiie signage, exhibii booths, digital graphics, advertising wiap}
provided, howaver, that thi Siate shall pay the Contractory cost with no mark-up, Gontracting for
ialent and medis production {film, Sghiing, make-ug, dobs) shall tkewise be reimbursed at cost with

no mark-up. These servicos must be procured compatitively in e manner approved by the Siate,

incigentsl expenses such 83 telephone calls, taxes, pholo copies, g packags dellvery are not
redrabursabie under this conbract,

Travel Compensation. Compensalion fo the Contracter for fravel, maats, of lodging shall be subjost o

ambunis and imitations specilied in the "Stat
e Hiene o Hime and shiall not excesd Five T

o Comprohansive Trave! Ragulations,” ag they are amended
housand Dolars (55,000.80) during the peticd of the

Contract. The Contractor shal obtain weilten approved from the State prior o any ravet.

Ivoice Remarements. The Contractor shall invoive the State only for completed noraements of service

and far 1he amount stipulated m Section C.3, above, and as required below pricr 10 any payment,

.

T Cordractor shall submil rwoces no more often than monthly, with all necassary supporting
documentation,

Joan Bamdield, Goordinator

Tennasses Depariment of Transportation- Envirommantal Division
JK Polk Bldg, 8" Flour

505 Deaderick Street

Naghville, T 37243
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b, The Contractor agrees that each invoice submitted shall clearly and sccurately (alt calcudations must
Be sxiended and tolaled correcily) detail the foliowing recuized nfermation,

{1 tnvalcefReterance Number {(snsigned by the Contractory,

{2) frvepsice D,

{3y invoize Perod {periad to which all invomed charges are applicable)

{4} Contrant Number {assigned by the Slal o this Confracth

i5) Avcount Mame: Tennesses Depactment of Transporiation, Eavirgnmantal Division,

{8} AccountiGustomar Nurmber (uninuely agsignad by ihe Contractor 1o the above-
referonced Accouni Name),

{73 Contractor Mame;

{8 Contractor Federal Employer ldentification Nurnber or Sotial Becurlty Nurtber (99
refaranced in this Sontracty,

{3 Cantractor Contact (name, phone, andior fax for the ndividhit W bontact with bitling

suastions),

Confractor Remilinnce Address,

Compiete llemization of Charges, which shall detail the following.

R Y
i e

}

g,

1
1

i Sorvice Description for each senvice invbiced;
£ Number of Unils, Increments, or Milestones of each service invoiced;
B, Applicable Payment Rate {85 stipulated i Saction C.3.) for sach service
invoisad,
. Amount Doe by Bervice
v. Travel Compensation requested in avcordance with and atiachad to the
invoice appropriate documentation and receipts as ratuiirad by the above-
referancad “State Comprahansive Travel Regulations)” and
vi.  Tolal Amount D for the Invoice period.

e The Contractor understands and sgrees thal an ivaoice io the State under this Contract shall

i1} include only sharges tor service described n Contragt Secton A and in accaordance with
payment terms and conditions set forth i Conlract Baection ©,

(¢} not include ey fulure work but will only be submitted for compleled service, and

{3) not inchde sales oy of shipping charges.

4 The Contacior aurees hat imeframe for payment {and any discounis) begins when the Stals is in
recoipt of eroh invoice maating the minimum recuirements shovs.

6. The Contractor shall compiste and ign a "Substitute W-8 Farm” provided to the Contraclor by the
Slate. The taxpayer dentification number contained in the Substitute W-9 subritted o the Blate
shali agres o tha Federnl Employer identification Mumber or Socist Security Numbet relerenced in
this Cortrazd for the Contractor, The Contractor shall not fovoice the State for services untl {he
State has recaived this complated Tomm,

Pavment of inyoice. The payment of the invoice by the State shall not prajudice the Stale's right to
ohject to or guestion any invoice oF maltar i refstion therels. Such payment by the State shall neither
he construsd as acceplance of any part of the work of service provided nor as an approvel of any of the
amounis invoiced therein.

invoice Reductinns, The Confractor's invbice shall be subject to reduction for amounts inciuded ir any
eoics of paymeni therelofore rmade which are determinad by the Stale, an e basls of audits
conducted it accordance with the terms of this Contract, not 1o constitute proper sarneration for
sompansable services.

.
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Deductions. The State reserves the nght © deduct fors amounts which are or shall become chue and

payable to the Contracior under Wis of any Contract betwesn the Contractor and the SZiale of Tennessoe
any amounls which are or shall bacome due and payabie o the Stale of Tennassee by the Contractor,

Autematc Deposits. The Dontractor shali complete and sian an "Authorization Agreement for Autormatic
Deposil (AGH Cradits) Ferm " This forny shall be provided to the Contractor by the Stals, Once thig
form has been completed and submitied to he Stale by the Contractor all payments e the Contractor,
under this or any ofher Contract the Contractor tas with the State of Tennassee shall be made y
Autorsated Clearing House (ACHYL The Contractor shall notinvolce the Blate for services until the
Contractor has completed s Torm and submitied it o the Slate,

STANDARD TERMS AND CONDITIONS:

2 oprovads. The State is not bound by this Contract untit it is approved by the apprapriste Slale
i groordance with applicatle Tennesses State laws and reguiletions.

Modification and Amendment. This Contract may be moedified only by & wiitlen amendment executed by
sl parties herelo and spproved by the appropriste Tennessee State officials in accordance with
applinable Tennesses Slale laws and regudalions.

Tarmination for Convenience. The Slate may termipate this Contract without cause for any reason
Saig tarmination shall not be deemad a Breach of Contract by the State. The Siate shall give the
GContracior at least Fory-Five (45) days written notice before the affective lermination date, The
Contracior shall be entited to receive compensation Tor salisfactory, autharized service completed ag of
the termination date, bul in no event shall the State be llable to the Contractor for compeansation for any
service which has not boen rendered.  Upon such termination, the Contractor shall have ¢ right o any
actial genaral, special, incidental, consesuential, or any other damages whatsoever of any description

g dmount.

Tarmination for Cause, I the Contractor tails 1o properly porform ile obtigations under this Contractin a
fimely ar propar manner, of i the Contracior viokptes aby torms of Bus Contract, the Sinte shall have the
right fo immediately erminate the Gontraet and withheld payments in excess of fai oompansation for
rompletad services. Notwithstanding the sbove, the Conbractor shelt not be redieved of Hability to the
State for dameges sustaiied by vidue of any braach of s Contract by the Conbractar.

SBubcontraciing. The Contractor shali aol assign this Contract o enter nto 2 subconiradt for any of the
services performed under thin Gomtraet without obtaining the prior written approvel of the Siate. if sugh
subroniracts are approved by the State, they shall contain, at & minimurm, seclions of this Contract
felow petiaining o "Condicts of Interes],” "Nonrdiscriminetion,” and “Records™ {as identified by thia
saction headings). Noteithetanding any use of approved subcontractors, the Gontractor shall be the
prime cortractar and shall be responsitie for alt work performed.

Conflicis of Inferest, The Contractor warrants that no part of the total Contract Amount shali be pait
direclly or indirectly 1o an emploves or officisl of the State of Tennessee as wages, compensation, or
aifts In exchange for acting as an officer, agent, employse, subconiractor, or consultant o the Contractor
in connaetion with any work contemplated or parformed relative o this Conbract,

Nondiseriviaation. The Contractor hereby agrees, warrants, and agsures that no person shalf be
exciuded from particlpation i, be denied benelits of, or be otherwise subjectad to discdmination in the
performance of this Contract or in the employment practices of tie Contracior on thes grounds of
disabitity, age, race, volor, refigion, sax, nativnat origin, or any other slassification protecied by Fadural,
Tennesses Stale ponstitylional, of statuiory w. The Contractor shall, upon reqguest, show proof of such
nondiscrirmination and shall post in conspicuous places, pvailable o ol employess and applicants,
notices of nondiscriminaton,
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Prohibition of Hegal inmigrants. The requirements of Public Acts of 2006, Chapter Number B78, of the
arate of Tennasses, addressing the use of idegal immigrants in the prrformance of any Confraci to
supply gobds oF senvices 1o the stale of Tennassee. shall be a material provigion of s Gonlract, a
brosch of which shall be grounds for monstary and other penaltes, up to and inciuding termination of
thig Gordracl

& The Contractor harehy altests, certifies, wartants, and assures that the Contractor shall not
knowingly utiize the servives of an Blagal frrsigrant in the performanne of thig Contract and
shali not knowingly ullize the services of any subconiractor who witt utitize the services of an
itegal immigrant in the perfomance of this Gontract. The Contracior shall reaffirm this
attestation, in writing, by subnitting 1o the Siate o completed and signed copy of the documeant
& Altgehraent One, hereto. semi-annaally during the period of thig Contract, Such attestationa
shah be mainiainad by the Contracior and matis aveilable to state officials upon request,

B Priar to thes use of any subcontrastor in the performance of this Contract, and semi-annually
thareatier, dwing the periad of this Gondract, the Contractor shall obtain and retain a current,
wrilien attesiation hat the subconiraniny shali nof knowingly utifize the services of g Hlegst
impnigranit i parforrs work relative o s Contract and afiall not knowingly utiize the senvices of
any subcontractor who will uliize the services of an itegal immigrant to perform work relative to
thic Contract Alestations oblsined from such subconiraciors shal be myaintained by the
Contracior ard mads aveliable to state officials upon request.

o The Contrgctor shall maintain records for all parsonnel used in the performance of thig Gontragt
Gaid records shall be subject 1o review and tendom ingpettion at any reasonable ime upon
ressonable notice by the Sista.

¢ The Contractor understands and agrees that faliure to comply with this section will be subject to
the sanctinne of Public Chapter 878 of 2006 for acts or arissions stourdng abor g efective
date. This Jaw reguires the Cammissionet of Finance and Admimstration fo prohibil & conlractor
from contraciing with, ar submitting an offer, proposal, of b W soniract with the Stats of
Tonnessoes 1o supiy goods of sarvices for a percd of ane year after & comractr is disooverad
to have knowingly used the services of iiegal immigrants during the perdonmance of thig
Cordract,

. Far purposes of this Contract, “illegal immigrant” shalt be defined as any parson whu is not
eithar o United Sletes citizen, a Lawful Parmanent Resident, or a person whose physieal
prasence in the United Stoles is authorzed or glipwesd by the federal Dapartment of Homelared
Security snd who, under Tederal imnigration laws andfor reguiations, 18 authorized (o be
amployed fn the L8, or is olherwise authorized fo provide services under the Gonlract,

Facords. The Condractor shall madstain documentation for alt charges under this Contract, The books,
reeorts, and docurnants of the Coniractor, insofar as they relate (o work performen OF monay recoivad
under e Contract, shall be maintained for a period of three {3} full years from ther date of the final
payment and shall be subject to audit at any reasonable time and upon reasonubin notice by the Slate,
ihe Compiratier of the Treasury, or thelr duly appointed representatives. The financiat statements shall
ne prepared in accordance with generally accepted guoounting principles.

Monitoring. The Gontractor's sctivities conducted and recurds maintained pursuant i ihis Contract ghall
e subjact 1o monitoring and evaluation by the State, the Cormnplrolsr of the Tregsury, or thelr duly
anpointed representativag,

Progress Reports, The Contractor shali subrmit brief, pEriodic, progress repons 1o the Slate as
requested.
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Sirint Porformance. Failire by any party to this Contract o insist in any one or more cases upon the
sirici periormancs of any of the terms, covenanis, condilions, o provisions of this Conlract shali not be
sonstrusd as a waiver or retinguishment of any such ferm, covenant, condiion, of provision, No fermor
comdition of this Contract shall be held B be waived, modiied, or delated except by a wiilten amendment

signed by the parlies hereto.

Independent Conlractor. The parties herete, in the performarncs of ilis Contract, shall not act ag
smployees, parinars, joint venturers, or associates of one another. 1t is expressly acknowistdged by the
parties herato that such parties are indapandeant contracting anifities and thal nothing in this Contract
shall be conslrued 1o oreate an employerismpioyes relationship or to sliow eithar i aercise sontrd or
direction over the marmer or methog by which the olher ransacts s business affairs or provides ils
usual services. The employeas or agents of one party shall not be deemed of construed (o be the
armplovees of ananis of the ather parly for any pUrpoOse whalsnavir,

The Contracios, being an independent contractor and not an empioyee of the Slate, agrees 1o carry
adeguate public tability and other sppropriate forms of insurance, including adequate public Babiilty and
other appropriate forms of insurance on the Conttactor's employees, and to pay all applicable taxes
incident to this Contract.

Siate Liabilty. The Siate shall have so labilily except as specifically providad in this Conbract.

Foree Maeyre. The obligations of the parties 10 this Contract sre subject i prevention by catises
beyond the parties’ control that could not be avoided by the exercise of due care inchiding, but nol
lirniied to, aots of God, natural disasiens, rols, wars, spidemics of any slher similar cause,

State and Federal Gompliance. The Contractor shall comply with all applicable Stale and Fedaral laws
and reguiations in the performance of s Confract

Goveming Law. This Contract shall be governed by and construed in accordance with the lews of the
Giate of Tonnessee. The Contractor agrees hat it will be subject o the exclusive jurisdiction of the
courts of the Sinte of Termasses in acions that may adse under this Gontract. The Contractor
acknowledges and agrees that any rights or clalms against the Slate of Tennesses or its smployses
nereunder, and any remedies arising thersfrom, shall be subject to and limited o those rights and
ramedies, if any, available under Tennessee Code Aunofated, Secions 8-B-101 through 9-8-407.

Gomplstensss. This Confract is complate ard containg the entire undarstanding betwaen the partios
refating to the subject matter contained heretn, including all the terms and conditions of the parties’
agreamant. This Contract supsrsades any and all prior understandings, representations, negotiations,
and agresments betwesn the panties relating hereto, whalher wiitten or oral,

Severabiliy. If any terms and conditions of this Contract are held 10 be invaiid or onenforceable as &
atter of w, the other terms ang condilions hereo! shall not be affecied thereby and shall remain in fol
force and effect, To this and, the terms and conditions of (his Condeact are doclared severable.

Headings, Section headings of this Contract are for refarence purposes only and shall not be oonstrued
&% part of this Contract

SPEGIAL TERMS ARD CONDITIONS

Cendlicting Terms and Conditions.  Should any of these special terms and conditions conflicl with any
other lerms and condiions of this Sontratt, these speclal terms and condilions shall control,
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Communicgtions and Contacts. Al instructions, notices, cunsents, dernands, of tther commcationsy
required of conferplated by this Condract shall bix In wriling and shall be made by nadified, first olass
mall, return receipt requested and postage prepaid, by overnight courier service with an assel tracking
system, or by EMAIL or facsimile ransmission with recipient confirmation. Any such communications,
ragardiess of methiod of tangmission, zhall bis addressed to the respactive party at the appropriste
mafling addregs, facsimite number, or EMAIL address as sei fnrth below or (o that of such ather parly or
address, as may be herealter specified by writlen notice.

The Slate:

Alan Jores, Manager Joan Bamiield, Coordinator
Tennesses Department of Transportation Tennasses Deparimert of Transportation
Frivirorumenial Division Envirpnmental Divigion

g™ Floor, JK Polk Bidg. 9" Fioor, JK Polk Bidg.

508 Deaderick S 05 Deaderick 8

Nashville, TH 37243 Nashviie, TN 37243

Al Jonesstate in.ug Joan Barnfield@sine nus

Telephone # B15.74 16832 Telephone § §15-283-2418

FAX B §15-741-1088 FAX # 815-741-1088

The Contractor:

Evette White CEQ

White 7 Thompson LLO

1808 Patterson Shest
Nashvilie, TH 37203
eyditeghwhitethompsor.oom.
Telpphone # 6153211033
FAX # 615-321-1038

All ingtructions, notices, consants, demands, o olher communieatons shall be considerad effectively
given upan receipt or recipient vonfiemation as may b regplived.

Sublect i Funds Avaiiabiite. The Contract is subjedt to e appropriation and availability of Slate

andlor Federal furds, in the evend that the funds are not appropriated or are ctherwise ynavaiiabie, e
State feserves the Hght © terminale the Tonirmct upon witten notice to the Conractor, Sakd weramation
shall not be deemad 5 breach of Gontract by the State, Upon receipt of the written nofice, the Contractor
shall coase ol work associated with the Contracl. Shoutd such an evant ocour, the Contractor shall be
antitled to compansation for ol satisfactory and suthorized services completed as of the fermination
date. Upon such termination, the Contracior shalt have no right i recover from the Slate any actual,
genoral, apecial, incidental, consequential, o any ather damages whatsoever of any desarniphion or
amount,

Tonnasses Consolidated Reatirement Systers. The Gontractor acknowledges and urdderstands that,
subject o statutory oxceptions contalned in Tennassea Cotle Annotated, Section 8-38-801, el seq., the
faw governing the Tennessee Consolidated Retrement System {TCRS), pravides that if a retired
member of TCRS, or of any superseded system administered by TERS, or of any oeal retirerment fund
astablished pursuant o Tennessee Code Annolated, Title 8, Chapter 35, Pan 3 accepls stwe
employrnent, the member's reticersent atlowance fo suspended during the period of tha amployment.
Accordingly and natwithstanding any provision of this Contract to The contrary, the Contracior agrees tat
i i s fnter dolarmined that the true nalure of the working rafationship belwaen the Gonlractor and the
State under this Coniract is that of "employesfempioyer” and not that of an indiependant contractor, the
Contractor may be reguired to repay to TCRE the amourt of retirement banefits the Conbrattor raceived
fram TORS during the period of this Gontract,
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B 5 Volurany Buyid Program. The Contracior acknowlsdges and pnderstands that, for 8 period of twi

yoars beginning Augast 18, 2008, restrictions are imposed on former state employess who received o
Glate of Tennesses Voluntary Buyout Program (VBP) severance payment with regard [0 oontracts with
state agencies that paricipated in the VBP,

&.

o

The State will nol contract with either a former slale amployes who recelved a VBP sevatante
paymers or an entity in which a formar stale employes who recewed g VBP severance paymeant
ot the spouse of such an individual holds & controliing financial inlerest.

The Slate may conlract with an antity with which a formar state amployes who received & VBP
severance payment i an employes oF s ndependent contractor Notwithstanding the
fereyuing, the Conlracior understands and agrees that there may b unigue busingess
circumstances undar which a returm 1o work by a former stale smployee who recaiverd o VEP
spverancs payment ag an employes of an independent contraclor of & Stle contrackor would
not be appropriate, and in such cases the Slale may ratuse Comracior personnel. nasmuch, it
shall be the responsibitity of the State to review Contractor parsonnel (o idenlify any such issues.

With rederence 1o eiiher subsention & or b, above, a contractor may submit & wiilien request for
awalvar of the VBR restrictions regarding a former stale employes and a gontract with & siate
agency that participated in the VBP, Any suoh request must be submitied to the Siale n e
frmm of the VBP Contracting Restriciion Waiver Reguest forrat avaliable from the Siate and the
rdernet ab www.siate i usifinanceidsiostiwaver bl The determination on such & reguast
shall be at the sole discretion of the head of the state agency thalis a Party to this Contract, the
Coprmissionar of Fance and Administration, and tha Compnisgioner of Human Resouroas,

EB. insutsnce. The Contractor shall cany adeguals lability and other appropriate forms of insurance,

a.

The Contraslor shall maintain, ai minirmum, the following insuranc coverags

{1} Waorkers' Compansation! Employers' Liability (including all siates coverage with a limit
not leas than the relevent statutory amount or one million dollars {§1 00, 000) per
aoourrance for emplovers' fability whichever s graater,

{2} Comprehensive Commercial General Liability (inckuding personat injury & property
damage. premises/operations, independent contractor, contrachual Hability and
complated operations/producis) with a bodily injuryiproperty damage combined single
firalt eyt bess than one million dotiars (571,000,000 per ccourrencs aryd o million dollars
{52, 000,000 agyrogate.

{33 Automobile Coverage (including cwned, leased, hired, and non-owned vehicles) with &
Bodily injurylproperty damage combined single mit not lnss than ong mitlion doliars
(51,000,008} por OOCUTENoS.

4} Profossionsl Mulpractice Liability with a timit of not less than one million doliarg
(81,000,000} per claim and twe milion dollars (82.000.000) aggregate.

At any firme State may require the Contractor t provide a valid Cadificata of Ingurnce delailing
Coverage Description; Insurance Gompeny & Folicy Number, Excepiions and Exclusions; Policy
Etfoctive Date; Policy Expiration Date, Limit{s) of Liablity; and Name and Address of Insured.
Failure to provide fequired evidence of insurance covarage shallbe a material breach of this
Contract,

v Confidentialiy of Records. Strict slandards of confidentiality of records shall be maintained in

sevordance with the law. Al material and information, regardiess of form, medium or method of
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communication, provided to the Goatracior by the Slate of acquined by the Gontracior on hehalf of tha
Slalg shall be regarded ags confidentiel infonration in avcordancs with the provisions of State law and
othical standards and shall ot be disciosed, and all necessary steps shal be laker: by ihe Contraciar o
sufeguard the confidentiality of such masterial or information in conformance with State low and ethical

standards.

The Contrastor will be deemed to have satisfied its obligations under this section by exercising the same
level of care ke preserve the confidentiality of the Stale's infurmation as the Gontractor exertises o
protact its own confidential information so jong &s such standard of care does not violste the applicabie

provislons of the first paragraph of thig sachon,

The Contracior's obligations under this seclion do not apply to information in the public domain, entering
fne pubilic domain but aol from a breach by e Conlractar of this Contract previously possessed by the
Cantracior withoul wrillen obligations to the State to protect i acquired by the Cantracior withiout writter
restrictnns againgl disslosure from a hird party which, 10 the Contractors knowledge, is frae to discloge
the information; indeperndently develeped by the Contraclor without the use of thes Stade's information, of,
disclosed by the State to slhers withoul restrictions againgt disclosure,

il is expressly understood and agreed tho obiigations set forth in this secion shall survive the tenmination
of this Conlract

Pripting Autherization. The Contractor agrees thal no publication coming within the jurisdiction of
Tempasson Code Annolated, Section 12-7-107, el seq., shatl be printed unless a printing authorization
numvher has been abtsred and effixed as required by Tennesses Cods Annotated, Section 12-7-103

(e},

State Ownership o Work Froducts. The State shall have ownership, right, title, and interest, nciuding
ownership of copyright, in el work products, inchaing campuler ST eode, created, designed,
developed, derived, documented, instalied, or defivered under this Gontract subject 1o the next
subsection and full and fing payment for each "Work Produst” The Stale shall have rovaliy-free and
unlirnited rights and lioense 16 use, distlose, reproduce. publish, distibuté, readify, raintain, or creste
derivative wotks from, for any purpose whalsoever, ail said Work Praducts.

& To the extent thal the Contractor ssas any of ity pre-existing, proprietary or independently
daveiaped ools, matsrals or iMormation ("Uontractor fiateriais”), the Conteattor shall retein g
Fight, title and interest in and to such Contractor Matenals, and the State shall acyure no right,
title or interest in or 1o such Contractor Materials EXCERT the Contractor granis to the State an
unlimited, nos-transforahle feenss 10 Use, SoDy and distritate inernally, solaly for he Biow's
intermal purposas, any Gontractor Materials reasonably associated with any Work Product
provided under the Gontract,

b. The Contigetor shall furnish such information ang dots s the State may request, inchuding but
not imnited to compuler code, thal s applicable. essential, fundamental, or inlrinsis (o any Work
Product and Conteactor Malerials reasonably sssociated with any Work Product, in accordance
wilh this Contract and applicable stale law,

&, Nothing in this Contract shall prohibit the Cordractor's use for its own pUposes oof the general
knowledge, skills, experience, ideas, concepls. know-how, and lechnigues oblagined and used
during the course of providing the services requestad under this Conlract.

d. Nothing in the Contract shall prohibit the Contractes fram developing for taelf, or for others,
matenials which are similar 1o andiar compelitive with thase thal are produced under thig
Lontrach
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ompaliive Procurements. This Gonfract provides Tor relmbursement of the cost of goods, mwaterials,
suppies, sguipmant, o cordracied services. Such prijcusements shafl he made ona aompetitive bagis,
where practical. The Contractor shall maintain documentation for he basig of each procurement for
which reimbursement is paid pursuant t this Conlracl. I each instance whers it is determined that use
of a cormpelitivie procurement rmethod was not praclicel, said dosumeniation shalt include & writlen
justification, approvad by the Commissicner of the Depaniment of Transportation, for such decision and
norecompetitive DroGursment.

State Furnishes Property. The Conlractor shatl pe responsible for the conett use, mainienance, and
profection of all articies of nonexpardiable, angible, perstnal property furnishizd by ihe State for the
Conlractor's temporaty use under this Condract, Upon lermination of thig Contract, afl property furnishad
shall be retumest fo the Stale in good order and pondition #s when recelved, reasonable use arnd wear
thernef excepted. Shiould the property be destroyed, losl, or stolen, the Contractor shall bix regpoensibie
o the State Tor the residual value of the property at the tme of loss.

fmeorporstion of Additional Documents. Included i s Gontract by reference are the folowing
dacumenty

a.  The Confrant document and is altachments

b Al Dhasfinations and addenda made 1o the Contraciors Proposal

G The Request for Propossl and its sssosiated amandmants

4. Technios! Specifications providad o the Conteactor

g The Contractors Proposal

In the avent of # discrepancy or ambiguily regarding the Conractor's dulies, resporsibilities and
pedormance under this contract, these docurments shall govern i order of precedence detaiied above.

Prohibited Adverising. The Contractor shil not refer to this Contract or the Contractors relalionship
Wit the Btate hereuider in cormersial adveriising in such a manner as 1o stele or imply that the
Contractor ot the Contractor's services are endorsed. 1t is expressly understood and agreed that the
abligations sat forth in this sectiun shall survive the terminalion of this Contract in perpetuily.

Lobbying, The Conleactor certifies, to the best of is knowledge and belief, that

A, No federal appropriated funds have buen peid er wilt be paid, by of on behat! of the undersigned,
to any person for influencing or altempling o influence an officer or empicvee of 8N agenoy, 8
Membar of Congress, an officer or ernployee of Congress, of an employee of & Member of
Congress in connection with the awarding of any Federal eontract, the making of any Federsad
gran, the making of any federal loan, the entermng into of any cooperative agreemont, and the
extonsion, continustion, renswal, arnendment, o modificalion of any fariersl gontract, grand,
nan, or cooperative agresmet,

43 if any funds other than federal appropriated funds have been paid or will be paid 1 any parson
foor influencing of altermpling o indluance an officer or employse of any agency, & Mambar of
Congrass, an officer or employee of Gongrass, or an employee of & tMamber of Congress in
onnection with this contract, grant, lean, or cooperative agraement, the Contractar shall
complote and submit Siandard FormeLLL, T Bisclogure Form o Repart Labbying,” v accordance
with ifs inatructions.

Z., The Contractor shall ragquire that the language of this certification be included in the award
documents for off sub-awards at gl ters {ncluding subeoniracts, sub-grants, and contracts
undur grants, ioans, and conperative agreamernts) and that sl subrecipienis shall cerlify and
distiose sceardingly.

‘Thin coriification is a matorial rapresentation of fact upon which rellance was placed whert this

frangaction was made or antered irdo and is a prerequishe for making or andeting inlo this ransaction
irposed by saction 1352, Hte 31, U & Code.
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Debarment and Suspension.  The Contracior certifies, 10 the basl of iis knowledge and balief, that i, its
current and fultire principals, #s current and futire subcontractons and their principats:

a. are not presently debarred, suspended, proposed for debarment, dactarad ingligibhe, or
voluntarily excluded from coverad iransactions by any fudaral or slale depariment or agency,

b. nave nol within @ three (3) year pariod preceding this Contract heen corvicted of, ar had a civit
jedgment renderad against them frore commission of feaant, o 8 criminal offence in connection
with obtaining, attermpting to obitain, or performing a public {federal, slate, or iocal} transaction of
grant under & public fansaction; vialalion of feders! or sinte antitrust siaftles OF CoOMIMISSIon of
embezziement. theft, forgery, bribiery, fatsification, or destruction of records, making false
statamants, o raGeiving stoten property]

€. are not presently indicted or atherwise crivinatly or piviliy charged by a govarnment entity
troderal, state, or local) with commission of any of the affenses datalled in seotion b, of this
sarfficaion and

¢ nave not within a three {31 vear period preceding this Contract bad ane or more public
wransactions Hederal, atate, or local} lerminated for cause or default

The Contractor shall provide immediate witlen notice t© the State if at any time it jearng that thero was
an sarlier {afwe o disciose nformation or thal due lo changed circumsiances, s principals or the
peincipals of its subsoniraciors are excluded or disqualified.

Contractor Commitment 1o Piveraity, Tha Contractor shall comply with and make reasonabie business
effors 1o oxcaed he commitmend to diversity represanted by the Conlractor's proposal regponding to
REPA(S.23-5573 (Attachment 6.3, Section B., Hem B.13} and resulling in this Caontract,

The Contractor shall assist the State in monitoring the Contracior's performance of this commiiment by
providing. as requested, a quarterly raport of paricipalion in the performance of this Contract by srmall
hysinass enterprises and busingsses owned by minorities, woman, and persons with a disability. Such
reports shall be provided 1o the state of Tennesses Governors Office of Husingss Diversity Enlerprise in
form and substance as required by said office.

N WITHNESS WHEREOGF:

WHITE / THONMPSON, LLT:

é%ﬂ{ﬁtx %2 Ds-0f

CQNT%TQR SIGNATURE DATE

. Bvete Wwte | cBO

PRINTED NAME AND TITLE OF CONTRACTOR SIGNATORY (above)
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TENNESSE DERPARTMENT OF TRANSPORTATION:

?4)\/\/’ \N\AL\ oL 1 T

GERALD F. NICELY, COMMISSIONER DATE

APPROVED,

(1

9 é&/ N

B, Woid
JOHN REINBOLD, GENERAL COUNSEL DATE
APPROVED AS TO FORmM AND LEGALITY

04, - 0%

DATE

{}EPARTMET 0;: EINANCE AND ADMINISTRATION

GL & ’V{"“!"“‘“‘* rS)%\zfz

SOHN G, MORGAN, {}‘{}MP?ROLLECR OF THE TRE@SURY DATE
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ATTACHMENT ONE

ATTESTATION RE PERSONNEL USED IN CONTRACT PERFORMANCE

SUBJECT CONTRACT NUMBER: a

CONMTRACTON LEGAL BNTITY MAME: WHITE 1 THOMPSON 110

FEDERAL EMPLOYER IDENTIFICATION NUMBER:

{r Socist Security Number) 20-04B0167

The Contracior, identified above, does hareby attest, certify, warrant, and assure that
the Contractor shall not knowingly utilize the services of an iflegal immigrant in the
performance of this Contract and shall not knowingly utilize the services of any
subcontractor who will utilize the services of an illegal immigrant in the performance of
this Contract.

mmmmtﬁézémwa

RIOTIGE This aitbsiation MUST be signed by an individug! srposired 16 eantraciesy ind the Donlrgstor. 1 said individiat is not {he ahief
exacutive o premident, this decument ahalt altag evidence showing the indivicuels suthonty o contrsctunily bing e Canttasion

<J. Buette Whete , EO

PRINTED NAME AND TITLE OF SIGNATORY

4-25% -0F

DATE GF ATTESTATION
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ATTACHMENT TWO

Media Services Job Dascriptions

Account Executive
Serves as the laison between the agency support staff and its client. Spacific responsibilifies include

chient communication, project management, budget tracking, and fasilitation of &l campaigns,

Administrative/Glericalfintern

Responsible for generating paperwark to initiate the opeaning of jobs, shipping and receiving of
matarials to cients and vendors, making photo copies, accurate accounting of time kaeping for all
projects, purchase orders to outside vendors, generation af monihly invoices, and various other
cierical and administrative functions,

Art Dlrecior
Responsible for collaborating with the creative team to generals campaign concepts and exacution of

crostion of concapts. Applies campaign components to media forms such as print, broadoast and
ooltateral,

Copywriter
Member of the creative tearn and responsible for collaborating with the group to generate copy and

messages thal meet the campalgn goals,

Creative Director
Serves as the depariment head in leading the creative process. Supervises all ant directors and

copywriters.

Digital Bervices
Digital file preparation to insure creative and artwork file formals are compatibie for use with various

external vendors such as print suppliers.

iHustration
Creation of original artwork via a computer generated or mand drawn images,

#edia Placement Services
Research, planning and buying of paid and non-paid media at the siatewide level

Fholo Retouching
Adjusting color, sizing, rmage imperfections, and other attributes 1o make the phoio campaign ready,

Production Supervisor

Managemeni of all trafficking projects through the agency with axternal vendors, for the timely
completion of all campaign delivergbles, Responsible for managing extarmal purchases and securing
a minimum of three outside production estimates pertinent lo each campaign project 1o insurs
projects al or below hudge! aliocated for each project,
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FA CONTRACT INFORMATION SUPPLEMENT
FOR ALL FA-TYPE CONTRACTS - COMPLETE EITHER SECTION A OR SECTION B

CONTRACTOR IS AN INDHVIDUAL

Contract RS # | 408.23-553
| Gontracton Whits / Thomipson, LLC
SECTION A | sECTION B—

CONTRACTOR IS A COMPANY
Heg., soe proprigtorghip, parnership, o corporetion]

b oy hag the contractor been a state amplovee?

o
- NG (o addional infonmalion requinads)

T ves

Doos an individual, wha is or has besn g siate
smployes, own controlling interest in {or own) the
contracior company?

[ § NG (o sdditional information reguired}

-

4 OYES

Was sueh amployment within the past six months?
L] no
imi YES (a0 approved nule exception poritiing &

contran! within six months of employmgat 5
RO FIpHres)

Was such employmant within the past six months?

L] vo

m YES (an approved rile exception permitiing a
somteact within s morths of employement
als reguired)

Dipes the contracior feceive Tennegses
Consolidated Retirement System {TCRS) ratirament
henafiis?

L1 wo

[_,, YER fihe procurding agenuy gengsal counsad
RIIBT miprr ony arnahysss of this proouretisst
wsing the TCRS anaglvals guidelines)

Pioes the individual who owns condrofling interest
i the contractor company raceive Tannessee
Gonsolidated Retirement System (TCRS) ratirement
banefits?

greneon
H
H

:.»\m} &{)

[‘j YES (ihe procuring egency genera counse!
MUIST sign an analysis of this procurernant
using the TURE analygis gridelings!

CONTRACTOR SIGNATURE

/QW G265 o8
e::om'n;#c;ma DATE

i
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